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Draft Depository Law

Regulation A —Licensing
(Article 30)

1.1 License. This regulation establishes the procedure for obtaining alicense
to have the authority to carry out central securities depository, clearing,
settlement, registry and related services in Egypt. A license is granted,
suspended or revoked on the terms set forth in this Rule, in addition to those
set forth in the Law.

1.2  Application. An applicant, for a license to provide any service of the
depository, clearing, settlement, registry or related functions, files with the
Capital Market Authority (“Authority”), in triplicate:

a) signed originals the application form approved by the Authority and reproduced in
this Rule;

b) certified copiesof Articles of Association

c) certified copiesof corporate By-laws

d) current and proposed service contracts with Participants and non-Participants

€) current and proposed service rules for Participants and non-Participants

f) externa and internal operations procedures manuals and user guides

g) list of members of the Board of Directors and Officers, and their resumes

h) list of Participants, if applicable

i) technical design specificationsin summary form

J) organizational structure, job descriptions, staffing plans

k) audited financial statements and auditors’ report for the immediately previous
fiscal year.

1.3  Exemption. The Authority may, upon its own motion or upon application,
conditionally or unconditionally, exempt any applicant or licensee from any provision
of the regulations hereunder if the Authority considers it necessary for the public
interest, the protection of investors and the prompt, safe and accurate clearing and
settlement of securities transactions and the safeguarding of securities and funds.

1.4  Transtion period. If requested by an applicant who provides clearing,
settlement, depository or registration services at the time this regulation becomes
effective, the Authority shall grant temporary registration for 18 months or such other
period as the Authority may provide, upon finding that its operations were safe,
without making all the determinations called for under the Law or these regulations.

1.4  Procedure. The Authority examines the completeness and the correctness
of the application, the supporting documents and the compliance with the terms in the
Law and this Rule. The Authority considers the benefits to the capital market of
licensing the applicant.

The Authority publishes a notice in its bulletin of the application and invites
interested persons to make representations at a public hearing before the Authority.



15 Ingpections. In order to satisfy itself of the correctness or completeness of

the information in an application, or to ascertain that the applicant or licensee

complies with the Law and the Rules, the Authority may at any time:

a) require evidence to be presented beforeit; and

b) conduct interviews and inspections of the applicant or licensee, its books, registers
and any document.

1.6  Suspension or Revocation. Where the licensee no longer meets the terms of
the Law or these Rules, or it is found that the licensee made a false statement or
omitted amateria fact in its application, the Authority may suspend, revoke or limit
the license granted, after a period specified in a written notice to the licensee, which
period shall not be less than ninety days, stating the nature of the default or
deficiency, if the licensee has not then taken appropriate action to remedy the
deficiency or default.

1.7  Order. The Authority may also and at any time suspend the application of, or
may order an amendment to any provision in any of the documents filed with the
Authority when it considers it necessary to conform to this Law or the Rules.

The Authority may order a licensee a course of action if it considers it necessary for
its proper operation or the protection of the market.

1.8 Amendment. Where alicensee proposesto:

a) amend its constituting documents, by-laws, rules, contracts and procedures;
b) proposesto delegate any of its functions, responsibilities or services; or

C) proposesto terminate a service or to provide a new one;

it fileswith the Authority:

(1) the Form approved by the Authority, as an amendment to its previous
application or amendment;

(2) acopy of the proposed amendment or new document;

(3) aconcise statement of its substance and purpose; and

(4) the comments or a summary thereof received from its Participants, as may
be applicable and if any.

19 Approval.

The approval of an application is at the discretion of the Authority. An applicationis
approved when the Authority issues its decision, within ninety (90) days of the date
the application isfiled, that it has determined that the application and the supporting
documents conform with the Law and Rules thereunder.

A proposed amendment is deemed to have been approved by the Authority after thirty
(30) days from the date of its being filed in accordance herewith or after any other
period agreed upon with the clearing agency. The Authority may require achangein
the proposed amendment to ensure its fair administration or to make it conform to the
requirements of or otherwise to further the purposes of the Law and these Rules. The
Authority may postpone its decision on a proposed amendment until after considering
representations of interested parties convened at a public hearing called by the
Authority when it deems necessary.



If the information filed by applicant becomes inaccurate, misleading or incomplete, an
amendment to such application must be filed promptly using the same Form . The
approval period starts form the date of filing of such an amendment to the application.

1.10 Non-approval. The Authority deniesits approval when the Authority
issues its decision, within ninety (90) days of the date the application isfiled, that it
has determined that the application and the supporting documents do not conform
with the Law and Rules thereunder because the licensee is not organized in a manner
and would not have the capacity and resources to enforce compliance with its
constituting documents, by-laws, rules, contracts and procedures, as amended.

A proposed amendment is denied by the Authority if within thirty (30) days from the
date of its being filed in accordance herewith or after any other period agreed upon
with the clearing agency the Authority has determined that the amendment would be
inconsistent with a provision of the Law or with
(i) the development and operation of a prompt and accurate clearance
and settlement system, and
(i) the safeguarding of money and securities in its custody or under its
control or for which it isresponsible.

1.11 Reporting. A licenseefileswith the Authority:
() one signed originals and three (3) copies of the audited financial
statements and all notes or schedules thereto, within ninety (90) days
of the end of itslast fiscal year;
(i) three (3) copies of thelist of its shareholders, directors, officers or
participants within ninety (90) days from the end of itsfiscal year; and
(i) three (3) copies of acomplete revised list of its shareholders,
directors, officers or participants within ten (10) days of a change
thereto.



Capital Market Authority of Egypt
FORM CSD-1

for Registration, Amendment to, orExemption from
Registration
of a
securities depository, clearing, settlement or registry organization

1. Filing Status:
Registration 1 Amendment 1 Exemption
2. Date as of which theinformation isprovided: day: month: year: 200

3. Applicant infor mation:

a) Full legal name of applicant:

b) Previous name, if amended:

¢) Name under which activities of organization are conducted:

d) Tax Identification Number:

€) Head office:
number and street city postal code
telephone: () facamile: () web site:

f) Other locations where applicant performs its functions and provides
Sservices:



number and street

telephone: () facsimile: ()

4. Constitution and Organization:
a) Date of constitution as ajoint stock company: day: month: year:

b) Attach a certified copy of :
1. constituting document and organization by-laws;
2. service contracts, rules and procedures
3. completelist of all dues, fees, charges and surcharges for all services

c) Describe whether services and activities are primarily conducted by a division,
subdivision or other entity within the applicant or licensee’ s organization.

5. Capitalization:

a) Number of common sharesissued and outstanding:
Amount of paid-up capital of applicant:

b) Fiscal year-end:
day month

c) Attach an original signed copy of the audited balance sheet and statement of
income and expense, and all notes or schedules thereto as of the last fiscal year, and
the auditor’ s report.

d) Name and address of auditors of applicant:

€) Does the audit include areview of internal
controls of activities? 1 yes 7 no

6. Financial I nstitution Bond:

a) Types of coverage carried and amount of each of the coverage:
Type Amount Amount of Deductible
1. Fidelity
2. On Premises
3. In Transit
4. Forgery or ateration
5. Securities



6. Other: (please specify, e.g., mail, lost instrument)
b) Name and address of insurer:
¢) Summarize type of provision (self-insurance, accounting reserve, funded reserve)
made for self insurance of depository, clearing, settlement and registry activities not

covered by insurance and amount thereof:

d) Summarize and cite operational, organization or other rules or provisions under
which applicant:

1. may be exposed to alossif a participant or other person failsto
perform its obligations:

2. isprotected against any such loss (participant or guarantee fund, etc.):
7. Owner ship:
List all shareholders of applicant asfollows:

Names Address Percentage held Profession, Occupation

8. Officers of applicant:

a)
Names Addresses Titles Profession and
Occupation

b) Provide abrief account of their respective business experience for the last five (5)
years and attach their respective resume.

9. Participants:

Attach alist of the names of Participants of the applicant and of current applicantsto
become a Participant.

10. Contractual suppliers:

Persons and entitites who, under any arrangement with the applicant (e.g. custodian,
other clearing agency, courier, bank for operations account, settlement bank, etc.),
process, keep, transmit or maintain any securities, funds, records or accounts of
applicant’ s participants relating to clearing agency activities:

Name Address Summary of arrangement

11. Operations:



a) Summarize each service or function performed by applicant:

b) Describe measures employed to provide for the security of any system which
performs the clearing agency function and the accuracy of the information received or
disseminated:

¢) Describe procedures providing for the safeguarding of securities or fundsin its
custody or control:

d) Describe backup systems designed to prevent interruptions in the performance of
functions and dataretrieval:

12. Application for exemption:

If thisis an application for exemption, attach a statement demonstrating why the

granting of an exemption from registration as alicensee or from any rule or provision

of the Law would be consistent with:

a) thepublicinterest,

b) the protection of investors,

c) thesafeguarding of securities and funds,

d) the maintenance of fair competition among banks, brokers, dealers, and
bookkeepers, and

€) the prompt and accurate settlement of securities transactions and recording of
ownership.

It isunlawful for a securities depository, clearing, settlement and registry
organization to perform any such functionsor provide any such serviceswith
respect to any security registered under the Law unlessthe organization is
effectively registered with the Authority.

By submitting this form, applicant and the executing officials hereby represent that
this information contained in this Form CSD-1 and its attachments are true, correct
and complete.

name of applicant

title:

manual signature of official

Date of signature:

name of official






Capital Market Authority of Egypt
FORM CSD-1

for Registration, Exemption from
or Amendment to Registration
of a
securities depository, clearing, settlement or registry organization

1. Filing Status:
O Registration 1 Amendment 1 Exemption
2. Date as of which theinformation isprovided: day: month: year:

3. Applicant information:

a) Full legal name of applicant:

b) Previous name, if amended:

¢) Name under which activities of organization are conducted:

d) Tax Identification Number:

€) Head office:
number and street city postal code
telephone: () facsmile: () web site:

f) Other locations where applicant performs its functions and provides services:

number and street



telephone: () facsmile: ()
4. Constitution and Organization:
a) Date of congtitution as ajoint stock company:  day: month: year:
b) Attach a certified copy of

1. constituting document and organization by-laws;
2. service contracts, rules and procedures
3. completelist of al dues, fees, charges and surcharges for al services

c) Describe whether services and activities are primarily conducted by a division,
subdivision or other entity within the applicant or licensee's organization.

5. Capitalization:

a) Number of common shares issued and outstanding:
Amount of paid-up capital of applicant:

b) Fiscal year-end:
day month

c) Attach an original signed copy of the audited balance sheet and statement of income
and expense, and all notes or schedules thereto as of the last fiscal year, and the auditor’s
report.

d) Name and address of auditors of applicant:

€) Does the audit include areview of internal
controls of activities? 0 yes 7 no

6. Financial Institution Bond:

a) Types of coverage carried and amount of each of the coverage:
Type Amount Amount of Deductible
1. Fidelity
2. On Premises
3. In Transit
4. Forgery or alteration
5. Securities
6. Other: (please specify, e.g., mail, lost instrument)



b) Name and address of insurer:

¢) Summarize type of provision (self-insurance, accounting reserve, funded reserve)
made for self insurance of depository, clearing, settlement and registry activities not
covered by insurance and amount thereof:

d) Summarize and cite operational, organization or other rules or provisions under which
applicant:

1. may be exposed to alossif a participant or other person failsto
perform its obligations:

2. isprotected against any such loss (participant or guarantee fund, etc.):
7. Owner ship:
List all shareholders of applicant

Shareholders names Address Percentage held Profession and Occupation

8. Officersof applicant:

a)
Names Addresses Titles Profession and Occupation

b) Provide a brief account of their respective business experience for the last five (5)
years and attach their respective resume.

9. Participants:

Attach alist of the names of Participants of the applicant and of current applicants to
become a Participant.
10. Suppliers:

Persons and entitites who, under any arrangement with the applicant (e.g. custodian, other
clearing agency, courier, bank for operations account, settlement bank, etc.), process,
keep, transmit or maintain any securities, funds, records or accounts of applicant’s
participants relating to clearing agency activities:

Name Address Summary of arrangement



11. Operations:
a) Summarize each service or function performed by applicant:

b) Describe measures employed to provide for the security of any system which performs
the clearing agency function and the accuracy of the information received or
disseminated:

c) Describe procedures providing for the safeguarding of securities or fundsin its custody
or control:

d) Describe backup systems designed to prevent interruptionsin the performance of
functions and dataretrieval:

12. Application for exemption:

If thisis an application for exemption, attach a statement demonstrating why the granting

of an exemption from registration as alicensee or from any rule or provision of the Law

would be consistent with:

a) thepublicinterest,

b) the protection of investors,

c) thesafeguarding of securities and funds,

d) the maintenance of fair competition among banks, brokers, dealers, and bookkeepers,
and

€) the prompt and accurate settlement of securities transactions and recording of
ownership.

It isunlawful for a securitiesdepository, clearing, settlement and registry
organization to perform any such functionsor provide any such serviceswith
respect to any security registered under the Law unlessthe organization is
effectively registered with the Authority.

By submitting this form, applicant and the executing officials hereby represent that this
information contained in this Form CSD- 1 and its attachments are true, correct and
complete.

title:

manual signature of official



Date of signature:

name of official



Draft Depository Law

Regulation B — Conditions of License
(Articles 29 and 30)

1. Conditions of License.

In order to obtain and maintain alicense to carry on business as a securities depository,
clearing, settlement or registry organization, the applicant or the organization must
demonstrate to the satisfaction of the Authority that it meets al the provisions of this
Regulation at all times, except with respect to any provision from which it has been
exempted by the Authority.

2. Standards.

The applicant must demonstrate to the Authority that it is constituted, organized and has the

infrastructure, capacity and resources that enable it to:

a) comply with the law and the Authority’s regulations, and to enforce compliance by its
participants with the law, the Authority’ s regulations and applicant’ s rules;

b) facilitate the establishment of a national system for the recording and identification of
securities and their ownership, or clearance and settlement of transactionsin securities;

c) develop and operate such a system that is prompt, accurate and cost efficient; and

d) safeguard money and securities in its custody or under its control or for which it is
responsible.

No central depository shall, directly or indirectly, engage in any activity as a central
depository in contravention of such regulations prescribed by the Capital Market Authority
as appropriate to the public interest, the protection of investors, the safeguarding of securities
and funds or otherwise in furtherance of the Depository Law.

3. Provisions.

The constituting document, by-law, service contract and rules of the applicant shall set forth

its:

() operation on a reasonable rate of return on the investment and non-payment of
dividends on common shares;

(i) paid-up capitalization of at least L.E. 20 million;

(i)  the establishment of an audit committee of the Board of Directors and its
mandate;

(iv) criteria for participants eligibility, standards and qualifications, ensuring that a
significant number of participants have agreed to or are participants of applicant
to ensure that applicant can provide services to a large enough portion of the
market;



(v)

(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)

(xiii)

prohibitions against unfair discrimination among participants, except on the basis
of participants eligibility, standards and qualifications, and against restrained
competition to an extent not necessary to achieve the objectives specified in the
law, the regulations thereunder;

assurance of fair representation of its shareholders and participants in the
selection of its directors and administration of its affairs;

equitable allocation of reasonable dues, fees, and other charges among its
participants, and the publication and notification thereof;

appropriate disciplining of participants for any violation of the service contact and
rules of the applicant by suspension or termination, limitation of activities,
surcharges and other sanctions and deterrents on specific grounds,

fair procedure with respect to the disciplining of participants, including the
opportunity to be heard in defense of such action, and the acceptance or denial of
participation by any applicant;

the method of transfer and pledge of securities;

the methodology of record keeping of funds and securities,

adequate measures to protect the applicant’s financial and operational integrity,
liability and indemnification provisions to be in place to protect the applicant
against unreasonable risk and loss; and

the procedure of adoption of new rules and procedures, their modification,
notification to participants and their coming into effect, under which applicant
will process its participants’ instructions.

4. Audit and internal controls.

To assure the safeguarding of securities and funds and the prompt and accurate clearance and
settlement of securities transactions, applicant:

(i)

(i1)

(iii)

performs periodic risk assessments of its operations and its automatic data processing
systems and facilities,

has an audit committee of its board of directors, composed of non-executive directors
and are free from relationship that would interfere with their independent judgment.
The audit committee selects, or participates in the selection of, the applicant’s
independent external auditor; it reviews the nature and scope of the audit work to be
performed by the independent external auditor, and reviews the results of the audit
report and internal controls reports with the independent external auditor,

has an adequately and competently staffed internal audit department which reviews,
monitors and eval uates the applicant’ s system of internal financial, operational and
data processing controls throughout the year. The internal audit department reports
directly to the audit committee of the Board of Directors;



(iii)

(iv)

provides annually to participants audited financial statements and provides semi-
annually to participants non-audited financial statements,

provides annually to participants an opinion report prepared by its independent
external auditor based on a study and evaluation of the applicant’s system of internal
controls for the period since the last such report.

5. Participant guarantee funds.

The Board of Directors of applicant may establish one or more participant guarantee fundsto
address identified risks. Any such fund is:

(v)

(vi)

(i)
(iii)

(iv)

composed of contributions based on aformula applicable to all users of the service
on auniform, non-discriminatory basis, provided that participants may be divided
into classes based on the type of business they conduct with the applicant, the
principle of which formulais determined by the Board of Directors of applicant;

in cash, letters of guarantee issued by a bank acceptable to applicant, or highly liquid
securities which participants are required to reimburse for any charge made to their
contributions;

limited in the purposes for which it may be used;

invested looking essentially at the security and liquidity of the contributions to the
fund, and only secondarily at the return on investment; and

set forth in the rules of applicant.

6. Security and integrity of data and operations.

Applicant shall have and produce to the Authority on its request, detailed security plansto

assure:

(i)

(ii)
(iii)

(iv)
v)

the physical safeguarding of securities and funds, including the confidential nature of
the information on securities and funds, its participants and their clients;

the reliability of the electronic data processing system;

the integrity of members of applicant’s personnel and undertaking with respect to the
confidential nature of the data;

the recovery under avariety of contingencies from loss or destruction of securities,
funds or data; and

the resumption of business of applicant in the event of a disaster.

7. Reporting obligations.

As acondition of itslicense, licensee undertakes to:



(1) submit to an announced inspection by, or request to disclose information to, the
Authority or its designated representative pursuant to a provision of the law or a
regulation thereunder;

(i1) notify the Authority in writing:
1. within three business days of

a) theadmission or the voluntary resignation of a participant;

b) the resignation and appointment of a member of the Board of Directors,
and the resume of a new member;

c) any dispute, disciplinary action or arbitration and provide the Authority
with a statement summarizing the action or omission of the participant,
with specific reference to the rule or procedure violated and the sanction
imposed;

2. immediately and not later than the next business day, of the following events:

a) the suspension or termination of a participant, and the grounds thereof;

b) the scheduled date of the hearing of a participant affected by a decision of

applicant;

c) the failure of a participant to settle its obligations timely; and

d) the actual or possible financial or operational difficulties of a participant, of

which applicant is aware; and

(ilf)  provide annually to the Authority, within 90 days from the end of applicant’s fiscal
year:

1. audited financia statements approved by the licensee’ s board of directors and its
independent external auditor’s report;

2. anopinion report prepared by applicant’ s independent external auditor based on a
study and evaluation of the applicant’s system of internal controls for the period
since the last such report. Theinternal control report is based on areview of
applicant’ s overall system of internal controls and compliance tests. It states that
it was made in accordance with international standards on auditing, describe
material inadequacies found to exist and corrective action taken; comment on the
current status of any material inadequacy described in the previous report and
indicate the date of the review and of the report. The review must be designed to
provide the reasonabl e assurance that:

a) any material weaknessis reveaed;

b) theregistration or transfers and other movementsin securities are being
conducted promptly and accurately; and

¢) fraud and unauthorized transactions are avoided.

(iv)  provides semi-annually to the Authority, within 60 days from the end of applicant’s
first haf of itsfiscal year, non-audited financial statements for that first half of itsfiscal year.

8. Assignment.



A licensee may not delegate any of its functions or responsibilities without the prior
approval of the Authority by the filing of an application for amendment in the form of
Form CSD-1.



DRAFT 28 October 1999

Draft Depository Law
Regulation C — Omnibus Provisions

Article 5: Nomineeregistration

. Securities which are the property of a person may be held by and in the name of

another person having the power or authority to do so, either:

a) under alicense granted under the Capital Market Law, the Banking Law or
any other law; or

b) acting in an official or public capacity pursuant to the Civil Code, the
Commercia Code or any other law.

. Securities that are the property of a person who is not aresident or a citizen of
Egypt may be held by and in the name of aregistered owner. Such registered
owner and beneficial owner shall comply with the provisions of any law of Egypt
applicable to securitiesissued or traded in Egypt. This obligation includes
disclosing any information pertaining to their holdings and transactions required
under law or the rules of alicensed securities exchange or central depository and
registry of which they are amember or participant.

. Therules of acentral securities depository may require that all securities, held in a
registered holder’ s name, who has not disclosed to the central depository details of
the beneficial owner, shall be held for each beneficial owner in an account at the
central depository separate from any account of any other owner.

Article 10: Securities Eligibility

. The central depository may determine which securities or class of securities shall
be or cease to be eligible to its operations and any of its services, and shall notify
participants in accordance with its procedures, of those securities that are eligible
to its services.

. It shall be the general policy of the central depository to make all securities
eligible to its operations and services to the largest extent possible, having regard
to its capacity to handle the volume of transactions in and the features of such
securities.

. The central depository may, having due consideration to the best interests of all

participants, impose or remove conditions on the eligibility, entries, deposit,

withdrawal, transfer or pledge of any security if it considersit necessary or

desirable to, without limitation:

a) facilitate the operation of any of its services,

b) comply with any order of a competent regulatory authority;

c) fulfill any agreement; or

d) comply with any applicable statute or regulation or to comply with the charter
or by-laws of the issuer of a security.



The central depository shall, prior to imposing or removing a condition, give its
participants sufficient prior written notice to permit them to take appropriate
actions. It shal at al times indicate conspicuously the nature of the conditionsin
itslist of eligible securities.

Article 11: Clearing and settlement services

The clearance of atransaction in securities by the central securities depository is
the process of calculating the mutual obligations of participants of the depository,
either on agross or on anet basis, for the exchange of securities and money.

The settlement of atransaction in securities is the completion of the transaction
where the seller transfers securities or financial instruments to the buyer and the
buyer transfers money to the seller. The settlement of securities transactions shall
be shall be final.

The central securities depository in its rules and operating procedures shall specify
the methods for the clearance and settlement of securities transactions.

All securities transactions carried out on any securities market in Egypt shall be

reported to, for clearance and settlement by, the central depository in accordance
with its rules and procedure.

Article 12: Settlement dates

The settlement periods for transactions in dematerialized securities shall be
determined by the rules of the central securities depository. Such periods shall not
exceed:

3)
b)
c)
d)

1

three days from the date of the transaction in equity securities on a stock
exchange;

three days from the date of the transaction in debt securities having aremaining
maturity date of one year or more at the time of the transaction;

one day for debt securities having aremaining maturity date of less than one year
at the time of the transaction;

the same day the transaction took place in debt and money market securities,
having aremaining maturity date of less than ninety days at the time of the
transaction.

Article 16: Participant Eligibility

In addition to those entities specified in the Law, entities eligible to participate

in the services of the central depository may include:

a) the Government of Egypt, its Central Bank of Egypt and a municipality or
other entity who issues government securities in Egypt, and their respective
fiscal agent;

b) aregulated entity which deals, issues, investsin or has custody of securities,



c) aregulated entity which can demonstrate to the central depository that it will
benefit from its services;

d) an entity who issues securities; and

€) any one of the above entities formed pursuant to laws other than the laws of
Egypt, but equivalent in nature.

2. Every Participant shall meet the qualifications set forth in the rules of the
central depository, having regard but not limited to:

a) itsgood standing under the laws pursuant to which it is formed; and

b) itsbeing duly registered or licensed with its competent Regulator;

C) itsownership, management, control or custody of securities,

d) itsfinancial stability; and

€) the protection of MCSD and other Participants.

3. A Participant shall meet standards prescribed by the rules of the central
depository, having regard but not limited to:
a) itsfinancial resources and obligations,
b) its ability to fulfill operational requirements promptly, safely and accurately;
and
c) theintegrity of its directors, officers and personnel.

4. The board of directors may waive, for an entity filing an application or for a
participant, the application of any requirement pertaining to eligibility, qualification
or standard. Such waiver shall be granted by a resolution adopted on the unanimous
vote of all directors, after giving due consideration to the best interest of MCSD, its
Participants and the benefits to the market place in Egypt. All participants and the
Capital Market Authority shall promptly be notified in writing of such waiver and the
reasons thereof.

Article 23: Constrained securities

1. The central depository may be unable to accept certain securities or more than a
limited number of certain securities due to constraints imposed by the charter or
by-laws of itsissuer, by legislation, regulation or order of a court or regulatory
authority. Such constraints may include restrictions on the persons eligible to hold
such securities, restrictions on the maximum number of such Securities held by a
person or requirements to submit declarations.

2. Therules of the central depository shall require, and provide for the sanction of
any breach of such rule, that a participant not knowingly permit securities entered
in the records of the central depository to be held beneficialy in contravention of
any applicable charter, by-law, legislation, regulation or order.

3. The central depository rules shall require any participant or its customersto
provide or cause to be provided to the central depository, in accordance with
procedures and within the reasonabl e times specified, a declaration or required
documentation providing such information for any security entered in the records
of the central depository as may reasonably be required to comply:



a) with areguest of the issuer of the security made to comply or facilitate
compliance with any legidation, rule, regulation, order of a court or
administrative or regulatory body, by-law or provision to which the issuer
is subject; or

b) with any legislation, regulation, or order of acourt or administrative or
regulatory authority.

. The central depository shall be entitled to rely upon and be under no duty of
inquiry with respect to any such declarations received from its participant. A
participant may, in the absence of his personal knowledge of the matter under
consideration, base its declaration on the declarations solicited from and received
by its customer. The central depository and the participant shall then not be
responsible for the correctness of the information contained in declarations so
provided. A participant shall retain in its possession for such period as may be
prescribed, and shall make available for inspection by the issuer or person
authorized under the applicable legislation regulation or order, completed copies
of all such declarations of participant and those received from its customers.

Article 24: Records and Reports
(complemented by the “ pre-draft”
on the specifications of the records of the registry service,
provided separately)

. Therecords to be maintained by the central securities depository shall be those
required to enable its participants to comply with any law and regulations to
which they are subject central depository prescribes the contents and the format of
information to be provided by it to its participants.

. Thereports provided by the central depository may be divided by type of
transaction and class of securities. Each participant must review al information
provided by the central depository for errors and omissions.

. Participants must verify certain reports provided by the central depository as
specified in therules. A participant is deemed to have accepted the accuracy of a
report which is required to be verified unless the participant gives notice of any
discrepancy to the central depository within the time period specified with respect
to that report.

. On each business day, the central depository shall make available to each
participant one or more detail reports showing the securities balancesin the
Participant’ s securities accounts. Each participant shall review each report and
verify the report to its own records.

. Each participant shall conform its records to the central depository’ s records to
reflect the entries made by the central depository in the records maintained by the
central depository, including the delivery of securities and the payment to or by
the participant.



6. If thereisany discrepancy between the records of the central depository and the
records of a participant, the central depository’s records are deemed to be correct
and prevail, in the absence of manifest error.

7. The central depository may correct or adjust any incorrect entry in any record
maintained by the central depository. It shall immediately notify the affected
participant that a correcting entry has been made.

8. The central depository may at any time, correct any manifest error and make a
correcting entry, provided that the delay of the participant in requesting the
correction has not prejudiced the central depository or another Participant.

9. The central depository shall not be obligated to retain its records relating to any
service or transaction within a service for longer than 10 years after the date on
which the entry relating to that transaction was made on the records. It may
determine that certain records or classes of records shall be discarded or destroyed
before the expiry of such 10-year period.

10. Such records may be kept for alonger period in order to comply with the
requirements of any applicable law, of a Participant or an issuer of securities, or
pursuant to a contract or the rules of the central depository.

Article 25: Custodians

1. A custodian must demonstrate to the satisfaction of the Capital Market Authority
that it meets al standards established by the Authority with respect to financial
ability, personnel, facilities, equipment, procedures and other matters, and that it
can be classified in any one of the following categories:

a) acustodian acting in Egypt shal be:

i) abank, regulated by the Central Bank of Egypt and in good standing,
having a capital of not less than US $200 million;

i) the Central Bank of Egypt;

iii) awholly-owned subsidiary of abank referred to in clausei), if such
subsidiary either has capital of not lessthan US $200 million or all of
the obligations of such subsidiary are unconditionally guaranteed by its
parent; or

i) the central securities depository in Egypt licensed by the Capital
Market Authority.

b) an entity which acts outside Egypt as custodian for the central securities
depository mentioned in subparagraph a) iv) shall be:

i) abanking institution or trust company incorporated or organized under
the laws of a country other than Egypt that isin good standing under
applicable law and regulation of its country of incorporation or
organization, and that has capital of not less than US $200 million;

iii) awholly-owned subsidiary of a banking institution or trust company
referred to in clause (c) provided that such subsidiary has capital of not



less than US $200 million or all of the obligations of such subsidiary
are unconditionally guaranteed by such institution or trust company;
iv) the central securities depository or clearing agency which operates a
system for the holding or transfer of securities and is registered with
the securities regulatory authority of that country; or
V) acentral bank of, or an entity performing the functions of a central
bank for, a State recognized by Egypt.

) and an entity mentioned in subparagraphs a) i) and a) ii) , and b) i) and b) ii)
shall meet minimum third party service ratings established by the Capital Market
Authority.

2. With respect to each securities and funds of a customer, a custodian:

a)
b)
c)
d)

€)

f)
9)
h)

may hold such securities and funds in safekeeping and properly segregated ;
supply facilities for the deposit and withdrawal of such securities;

receive, and promptly make to its customers, all paymentsincluding
dividends, interest and principal payments on redemption or maturity;
promptly distribute all communications, information and entitlements from the
issuer or third partiesin respect of such securities,

not take any action with respect to the securities of its customers except in
accordance with their instructions which the custodian is obliged to first solicit
from its customer;

facilitate the exercise by its customers of all options and actions, including
voting rights pertaining to securitiesin its custody;

shall not have any lien, right of retention or set-off over fully paid securities of
its customers; and

maintain a policy of insurance for securitiesin a coverage and amount
adequate to the value of securitiesin its custody.

3. The central depository may perform the functions of a custodian with respect to
any securities.

4. Under thisrule, “capital” means the aggregate of:

(a) the stated capital account of the entity for the common shares in the capital

of the entity or its equivalent if the entity does not issue common shares; and

(b) the portion of the retained earnings account and of each other account of

the entity that represents or is equivalent to (in accordance with generally accepted
accounting principles consistently applied) common shareholder equity

as determined by the entity’ s external auditorsin the financial statementsfiled by the
entity with its regulatory authority which has primary jurisdiction over it, provided
that the Capital Market Authority may from time to time determine how capital shall
be calculated for the purposes of this regulation.

Article 29 — Sharesin Central Depository

1. Theminimum paid up capital of the central depository shall be in the amount
stipulated under [Regulation B — Conditions of License, article 3 (ii).



Article 32: Representation of Shareholders

1. A central securities depository of acountry other than Egypt, which files with the
central securities depository of Egypt an application to become its participant or
enters into an agreement to use its services, is exempted from the requirement to
become its shareholder.

2. The by-laws of the central depository shall provide that shareholder banks,
brokers, issuers and bookkeeper participants, and any other group of shareholder
participant entities, shall:

a) form separate groups of shareholders, in equal amounts of shares of the central
depository, to represent their respective common interests in the securities
industry;

b) be represented by aboard of directors, the members of which shall be
appointed by or elected from among each shareholder group separately, in
equal numbers of directors, to contribute their knowledge of the sector of the
securitiesindustry they represent at board meetings and discussions;

c) elect four directors, two of which shall not then be currently employed in the
securitiesindustry, to represent the interest of investors, and two of which to
be full time senior executives of the central depository;

d) ensurethat the transfer of shares of one retiring shareholder of a group be first
offered, for a appropriate consideration, to a new participant of the same group
or if there is no such new member, then equally to all members of the group of
which the retiring participant is a member;

€) by resolution of the board of directors, determine the number of directorsfor a
guorum, which shall require that an equal minimum number of directors
representing each group be present at a meeting of the board and without
which ameeting cannot be held or be valid.

Article 35: Distribution of Profits

1. Theboard of directors of the central securities depository shall determine the
policies on the basis of which services fees shall be calculated by the central
depository.

2. Theactual or estimated operating after-tax profits of the central depository, net of
expenses, contingency funds, amortization funds and other budgeting provisions
determined by the board of directors, shall be dealt with by calculating a fee credit
for each participant, which shall be equal to:

a) the percentage, representing the proportion that the amount of a participant’s
year to date fees paid bears to the total amount of fees paid to the central
depository for the same period;

b) multiplied by the amount of the net after tax profit;

which resulting amount shall be notified in writing to the participant and to the
service fees payable by the participant would be applied against the amount of
such credit until exhaustion of such credit.



EXECUTIVE REGULATIONSON REGISTERS
OF SECURITYHOLDERS OF ENTERPRISES

I. GENERAL

1.1. Regulations on Registers of Shareholders and Registers of Bondholders of Enterprises
(hereinafter referred to as the Regulations) are issued pursuant to the Central Securities Deposi-
tory and Registry Law.

1.2.  The Regulations establish the requirements for storing and maintaining the shareholder
register and the bondholder register of an enterprise, the procedure for entering data into the reg-
ister, and the obligations of the registrar.

The following terms are defined as follows:

Minister — The Minister of Economy and Foreign Trade of Egypt.

Authority — The Capital Market Authority, attached to the Ministry of Economy and Foreign
Trade. The body which regulates and supervises operations of securities and capital markets and

the activity of enterprises and all participants in the securities market

Enterprise — a legal person conducting economic activity with the objective of acquiring profit.
For purposes of this regulation, any enterprise which issues securities.

Security - atransferable instrument which may be in materialized or dematerialized form that
may be offered to the public in the form of equity securities (e.g., shares), debt securities (e.g.,
bonds) or other kinds of securities.

Share —a security which isapart of the issuer’ s authorized capital, certifying the rights of its
owner to obtain a share of the profits of the joint stock company, to participate in the company’s
management, and to share in the property in the event of liquidation of the joint stock company.

Materialized Securities - securities that are issued in document form.

Materialized Security Document - a document representing an amount of securities as indicated
on the document itself. [Note: commonly referred to as a " certificate”.]

Dematerialized Shares - shares that do not exist in document form but as book entriesin a Share
Register or a Depository.

Extract from register —a document issued by the registrar, certifying that the person indicated
thereon is the registered person, the holder of a certain amount and class of shares. The extract
from the register shall not be considered a security and shall not result in assignment of rightsin
the shares therein indicated.

Transfer Instruction —a document to be delivered to the registrar containing the requirements for
realization of the transfer of shares.
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Person - anindividual or legal entity.

Shareholder - aholder of ashare or shares; may be the beneficial owner of shares or a nominee.
Bondholder - a holder of abond or bonds; may be the beneficial owner of bonds or a nominee.
Registered Person (Registered Shareholder, Registered Bondholder) - a person whose name ap-
pears in the shareholder register or the bondholder register of an enterprise as the holder of a

specified number of shares or a specified face amount of bonds. A registered person may be the
owner of the securities registered in his name or may be a nominee.

Nominal holder or Nominee — alegal person, which is a securities market participant, authorized
under awritten agreement to hold in its own name shares of a beneficial owner or another nomi-
nee.

Beneficiary or Beneficial Owner (True Owner) - a shareholder who is not holding shares on be-
half of another person. He may be the registered shareholder or may have authorized, pursuant
to awritten agreement, a nominee holder to act on his behalf.

Reqister (Shareholder Register or Bondholder Register) - a unified record system which contains
data on every registered person regarding his position as share or bond owner or nominee share-
holder or bondholder of an enterprise.

Reqister Account File - specified Register data from Personal Accounts.

Issuer Data File — specified data regarding an enterprise.

Registrar - the enterprise itself or the Central Depository and Registry Company that maintains
the share register or the bond register of an enterprise and provides related services.

Registry Company — the Central Depository and Registry Company.

Stock Split - a division of existing shares of an enterprise into a larger number, but smaller,
shares worth |ess.

Consolidation - a combining of existing shares of an enterprise into a smaller number, but larger,
shares worth more.

Record Date - the date on which the name of a person, or the nominee of a person, must appear
as ashareholder on the register of an enterprise in order for the person to be entitled to vote, or as
a securityholder to receive a dividend, interest or other distribution, or to be eligible for partici-
pation in some action of the enterprise.

ISIN — International Securities |dentification Number

Days- asused in thisregulation, days are business days.

2. THE REGISTRAR - GENERAL
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21. Anenterpriseisrequired to perform or assure the performance of the proper maintenance
of its register of securityholders in accordance with the procedures and standards established by
these regulations.

Enterprises are required to establish its shareholder register and its bondholder register no
later than one month after the date when any person becomes entitled to have his name entered
into the shareholder register or the bondholder register.

2.2.  The maintenance of the shareholder register or the bondholder register of an enterpriseis
accomplished by the enterprise itself, or by the Registry Company. The register securities sub-
ject to a public offering or listed on any stock exchange is required to be maintained by the Reg-
istry Company..

2.7 If the Authority or other authorized agency determines that a shareholder register or a
bondholder register being maintained by the enterprise itself is not maintained in accordance
with this regulation or with any other law, regulation, or other directive that regul ates the manner
of share register or bond register maintenance, the Authority may appoint the Registry Company
to maintain the register.

2.13. In the event of loss, theft, or destruction of the register or any portion of the register,
whether maintained by electronic means or on paper, the registrar shall immediately:

- send written notices to the Authority, the stock exchanges, and intermediaries.

- publish an announcement in mass media requesting that interested persons submit cop-
ies of documents needed for the restoration of lost information, and informing them of
the need to re-register transactions which were conducted without the participation of a
professiona participant in the securities market. The announcement should refer to the
date and the period of time during which restoration of lost information is required;

- restore lost information as soon as possible while continuing to create records in the
register but no later than within ten days from the time of loss.

2.14. A registrar must have a system of reports generated for periodic use by management and to
assure proper internal control over daily operations. Such reports shall include:

- Daily transfer journal. Provides summary information on each entry in the register for a
day which reflects change of ownership of securities

- Dally transaction journal. Provides summary information on each entry in the register for
aday other than entries which reflect change of ownership of securities

- Turnaround report, produced no less frequently than monthly. Summarizes the average

number of days required to process each type of item during the period covered by the re-
port
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- Turnaround exception report, produced whenever the number of items of a given type
that are not meeting the turnaround time requirements (turnaround exceptions) exceeds a
predetermined percentage of the total number of items of that type. Provides detailed in-
formation on those items that are turnaround exceptions.

- Inquiry report, produced no less frequently than monthly. Provides details on the number,
type and turnaround time of shareholder or bondholder inquiries received during the period,
organized by type of inquiry

- Vault inventory control report, produced monthly. For enterprises that issue materialized
securities, lists each vault transaction (addition or removal of materialized securities) since
the most recent verification of vault contents.

- Transfer activity report, produced automatically upon the fulfillment of predetermined
criteria. Lists each transaction that should obtain approval from shareholders or a govern-

ment body or should be reported to the Board of Directors, the Audit Commission, the
shareholders or a government body.

[This would apply, for example, when there are percent-of-owner ship reporting re-
quirements. Arethere other situations? If so, summarize and describe in more de-
tail ]
2X.  The Registry Company shall during the working day provide access to register informa-
tion to the enterprise's authorized representatives and to other persons entitled to such informa-
tion.

The Registry Company shall during the working day provide access to the most recent
shareholder list to registered persons.

[How much access do we want to allow?]
3. THE REGISTER
3.1. A registrar is obligated to make entries in the register required by this regulation in the
manner and within the time periods established. The registrar shall not make entries, deletions,
or otherwise change the information in the register except in accordance with this regulation.

3.2.  Tomaintain the register, the registrar must maintain a system that, at a minimum:

- contains a chronological record of each entry to the register, and assigns a unique se-
quential record entry number to each entry;

- retains historical information about the personal accounts of each registered person;

- backs up files automatically on a daily basis, if the register is maintained by electronic
means,
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- includes recovery arrangements to ensure that, in the event of catastrophic damage to
equipment, premises, or files, the registrar will be able to restore operations promptly
without loss or damage to the integrity of the information in the system;

- maintains a record of issuance and cancellation of all materialized securities if such se-
curities are issued;

- maintains the system of accounting for, and storage of, supplementary documentation;

- processes requests received from registered persons;

- maintains files of all correspondence and other records of inquiries from persons
claiming to be registered persons (or their authorized representatives), and records evi-
dencing the manner in which each request was dealt with;

- processes stock splits, stock dividends, consolidations, conversions;

- produces extracts for enterprises which issue dematerialized securities;

- produces a shareholder list to determine which shareholders

- are entitled to receive notice of a meeting of shareholders and to vote at that
meeting

- are subject to having their shares exchanged for other shares of the enterprise (or
successor enterprise) in the case of a merger or other reorganization of the enter-
prise)

- are subject to having their shares redeemed or canceled
- have shares subject to a stock split or consolidation

- or are otherwise entitled to benefits, or subject to the responsibilities of owner-
ship, of shares.

- produces a shareholder list or bondholder list to determine which shareholders or bond-
holders are entitled to receive dividends or interest with respect to securities

3.3.  Except as provided in 4.4., each record in the register may be maintained in paper form or
by electronic entries. Records may be placed on microfilm, microfiche, or other suitable medium
after one year from creation or receipt.

3.4. Theofficial copy of theregister shall be alist in paper form (which may be produced from
electronic entries) containing all information from the personal account of each sharehol der,
produced as of the end of the calendar year, and certified by the signatures of two official of the
registrar and the seal of the registrar.
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3.5.

If aregister is maintained only in a paper form, a register shall be prepared for each class

of securities issued by the enterprise. If aregister is maintained by electronic entries, all securi-
ties of an enterprise may be combined in one register provided that the registrar’ s system is capa-
ble of making al necessary distinctions between issues and contains safeguards to prevent en-
tries or other actions from affecting the incorrect security issue.

3.6.

3.9.

Theissuer datafile shall contain

- data on the number and class of shares and/or bonds authorized,

- the number of shares and/or bonds of each class issued,

- the ISIN of each class of shares and/or bonds assigned by the Authority,

- information on share splits, consolidation, repurchases, redemptions, cancellations,
mergers, or other reorganizations or actions relating to securities, contained in, as appli-

cable:

- aprotocol of the results of a meeting of [shareholder g/director s] that approved
the action

- the amendment to the Charter that effected the action.
- data regarding share ownership limitation, required or requested by any State or local
government agency, or by the enterprise itself, for either information or for reporting pur-
pOSES.
- data on each dividend, interest payment, or other distribution, indicating the date de-
clared, the amount per share of each dividend or distribution, tax withheld, if any, and the
date paid or distributed.

Registrars shall open personal accounts for all newly-registered persons at the time that

securities are first issued to the person. A different account number shall be assigned to each per-
sonal account. Each register entry referring to a shareholder or bondholder must refer both to the
name of the registered person and the account number of such person.

3.10.

Personal accounts shall contain the following minimum data for each registered person:
- the account number of the personal account;
- the person's authorized representative, if there was one appointed,;
- if the registered person is a physical person
* full name of the registered person

* Passport number (or other appropriate |D number),
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* home address of the registered person, including ZIP Code
* country of residence if other than Egypt
* correspondence address, including ZIP Code, if different from home address
* Telephone, telefax numbers, e-mail address, if available
- if the registered person isalegal person
* full official name of the registered person
* whether the registered person is a nominee shareholder:

* registration number, date of registration, and name of registering agency (or
other appropriate data)

* full name and position of one or more authorized representatives

* |legal address of the registered person, including ZIP Code

* code indicating country of registration, if other than Egypt

* correspondence address, including ZIP Code, if different from legal address

* Telephone, telefax, teletype, telex, and e-mail address, if available
- if the registered person is two or more co-owners, the names of the co-owners, and the
owner, if any, designated to act on behalf of the co-owners; if the register is maintained
by computer, the register entry and personal account file need only contain one name,
provided that any additional co-owners are recorded in supporting documents files.
- if the registered person is a physical person with limited legal capacity to act, the name
and title(s) of the person(s) who are authorized representatives of the registered person,
the authorized representative's home address or legal address, and correspondence ad-

dress, if different from home or legal address.

- preferred method of receiving dividends, interest, or other distributions [How many
methods arethere? What arethey?]

- on the data providing the information needed to distribute dividends, interest, and other
payments to registered persons. bank name, bank city, bank account number, correspon-
dence bank, correspondence bank number, ......

- on the amount of dividends/interest accrued and paid;

- on the amount of tax withheld from dividend and/or interest payments, if tax law so re-
quires,
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- on each increase or decrease in the number of securities in the name of the registered
person, each entry to contain:

* whether the entry was for an increase or decrease in the number of shares or
bonds in the name of the registered person

* the number of shares or the amount of bonds by which the securitiesin
the name of the registered person changed

* the date of the increase or decrease, or other reference to the register entry num-
ber reflecting the increase or decrease

- on the imposition of encumbrances or obligations on securities, specifying the date or
other reference to the register entry number reflecting the encumbrance or obligation

- the current share or bond balance for each class

- for each materialized share or bond issued, its number and whether it has been canceled

- the last purge year
3.11. Following the end of each calendar year, the registrar may purge information no longer
required to be maintained from the register by creating a new register, commencing with alist of
each registered person as of the date the new register is created.

Either the official copy, in paper form, of the prior register; or an extract from the prior
register, in paper form, containing al purged information and the personal data for any account
from which information was purged, shall be retained for at least seven years. The official copy
or the extract may be transferred to microfiche after one year.

3.12. If one person is simultaneously atrue owner and a nominee shareholder or bondholder,
the register shall contain both a personal account of the registered person in hisname aswell asa
separate personal account in his name as a nominee holder. [Probably not applicable if broker
isnot permitted to act asdealer for its own account.]

3.13. Eachentry in the register affecting the number of shares or the amount of bonds held by a
registered person shall contain, as a minimum,

- the register entry number (assigned sequentially),

- the type of entry (e.g., issuance of securities by the enterprise, transfer of securities,
etc.),

- the register entry date.

- the number and class of securities
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- the name of the person in whose name the securities are being registered, in the case of
issuance of securities by the enterprise, or in case of transfer of securities

- the name of the person from whose name the securities are being transferred, in the case
of transfer of securities

- if the entry is made pursuant to a contract of purchase and sale, the price (expressed in
Egyptian pounds or piastres) paid if the transaction took place without the participation
of a professional participant in the securities market. [If there is no capital gains tax,
thisitem would apparently not be needed.]

3.15. The registrar shall mark each document received by it clearly with the date and time re-
ceived.

4. THE REGISTRY COMPANY

4.1. In addition to the functions specified in this regulation as applicable to all registrars, the
Registry Company must perform the functions, and meet the additional operating standards,
specified in this Part of this Regulation.

4.2. The Registry Company must maintain registers in a computerized form. It must use a
computerized information system that is capable of performing the data processing functions
specified in this regulation.

4.3. The Registry Company is not entitled to perform or participate in other types of
professional activities with securities except in combination with depository or clearing activity.

4.4. TheRegistry Company shall not discuss nor disclose to any other persons, including
persons employed in other activities of the Registry Company, any business information of any
of the enterprises for which it acts as Registrar.

45. The Registry Company must maintain an issuer data file for each enterprise, which shall
contain the following minimum data:

- official name of the enterprise
- al datalisted in 3.6.

- name and position of one or more persons who are authorized to act on behalf of the
enterprise, and sample signatures

- persons and addresses to which communications are to be sent
- legal addressiif different from the correspondence address
- telephone numbers/facsimile numbers/telex numbers

- bank account number.

6 RegulationRegistry.doc/RES/4/7/2000 9



- ISIN Number for each issue of the enterprise
- whether securities are issued in materialized or dematerialized form
- any transfer restrictions on such securities

4.6. The Registry Company must have a system of operating procedures to assure the accurate
and timely processing of supporting documents, including

- al documents relating to the register, including transfer instructions and materialized
securities, requests for confirmations, and other inquiries

- arecord of all telephonic inquiries with respect to the register

- marking the time and date received on documents and on records of telephonic inquiries
- assigning control numbers to documents and inquiries,

- routing documents and inquiries to the appropriate department for handling an item,

- tracking and reporting on the status of any item, and

- archiving and retrieving documents.

4.7.  The Registry Company must adopt measures to assure the integrity of data entered in the
register, including, but not limited to:

- validity parameters for data entry operations,
- double keying of certain data inputs, and

- an audit or review function for comparison of printed output against documents from
which datawas input.

4.8. The computerized information system of the Registry Company must be capable of ex-
amining each transfer operation and determining:

- whether the number of shares or the amount of bonds being issued, equals the number
of shares or the amount of bonds being canceled.

- whether the personal account of a registered person contains a sufficient number of se-
curities

- whether the securities are free from restriction

- whether the registered person has limited legal capacity to act
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- whether the securities are jointly owned

- whether the registered person is a legal person, which requires an authorized represen-
tative to act on its behalf

- whether a materialized share or bond was issued, and, if so, whether the materialized
security being transferred is the security reflected in the personal account

4.9. The Registry Company must have an arrangement for off-site storage of electronic files to
which duplicate copies of essential datawill be forwarded no |ess than weekly.

4.10. The rights and obligations of the enterprise and the Registry Company are defined by
these regulations, any other relevant legislation, and by any contract they conclude. Any such
contract must be consistent with law and regulation. [The Authority should establish parame-
tersfor contract provisionsto prevent the enterprise from being at the mercy of the Regis-
try Company.]

4.11. After the contract has been executed the enterprise shall transfer to the Registry Company
all documents required for maintaining the register with regard to authorized and issued securities,
enterprise establishment documents, changes made in the enterprise establishment documents,
protocols of shareholder meetings, documents confirming payments for shares, and other docu-
ments constituting grounds for making entries in the register, and shall provide the information re-
quired by 4.6.

4.12. The Registry Company has the same duties as the enterprise with respect to maintenance
of the register. The appointment by an enterprise of the Registry Company does not relieve the
enterprise of its responsibilities with respect to the maintenance of the register or to the enter-
prise's shareholders or bondholders. The enterprise cannot deny responsibility for actions taken
by the Registry Company with respect to the register if these actions were performed with the
enterprise’s knowledge, or if the enterprise by routine communication with the Registry Com-
pany should have been aware of them.

The Registry Company is entitled to refuse to follow the instructions of the enterprise or
any other person if to do so would be contrary to this regulation, applicable legislation, or the
constitutional documents of the enterprise.

4.13. The Registry Company shall be liable for and indemnify damaged persons for loss caused
by its failure to make entries in the register within the times specified by the present Regulations,
by mistakes made while entering records in the register, or by an improper refusa to make re-
quired entries in the register, in accordance with legislation and the contract with the enterprise.

4.14.. Inthe event of securities issued in excess of the authorized number or amount, the enter-
prise or the Registry Company, whichever took the action, or neglected to take an action, which
resulted in the excess issuance, shall buy and cancel the number of shares or the amount of
bonds issued in excess of the authorized number, and shall also be liable for damages pursuant to
4.13 above..

5. REGISTER ENTRIES - ISSUE OF SHARES AND BONDS
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5.1.  When an enterprise is founded, the registrar shall open personal accounts in the register
for each person acquiring shares as evidenced by documents confirming payments for shares by
the founders.

5.2. If anenterpriseis[formed, organized, reorganized] in the process of privatization of
State-owned enterprises, the registrar shall open personal accountsin the register for each person
acquiring shares as evidenced by a document verified by [the privatization agency.] [Relateto,
and useterminology used in, Egypt.]

5.3. If, following its formation, an enterprise issues additional shares, the registrar shall make
entries in the personal accounts in the register of all necessary information contained in docu-
ments confirming the payment received by the enterprise from each subscriber for the additional
shares.

5.4. If an enterprise, which has issued shares only in dematerialized form, divides each share
of aclassinto an equal number of new shares of the same class (stock split), or combines, for all
shares of a class, a specified number of shares into a single new share (consolidation), or ex-
changes all shares of one class for shares of another class (conversion), the registrar shall adjust
the number of shares, or the description of the class of shares, recorded in the register as being
held by each registered person based on the formula or procedure for the stock split, consolida-
tion, or conversion contained in (as applicable)

- aprotocol of the results of a meeting of shareholders that approved the stock split, con-
solidation, or conversion

- the amendment to the Charter that effected the stock split, consolidation, or conversion.
[May be modified depending on who can authorize a stock split or consolidation.]

5.5. Inthe event of a stock split, consolidation or exchange of shares with respect to a reor-
ganization of any enterprise, any materialized security in circulation remains valid and the regis-
trar is not required to exchange a new dematerialized security for an old materialized security
until the old materialized security is presented to the registrar in connection with a transfer of
shares. Any dematerialized security subsequently issued shall reflect changes as a result of the
stock split, consolidation or reorganization, including, if applicable, a new name of the enter-
prise.

5.6. Fractiona shares are not permitted. In lieu of issuing fractional shares, in the event of a
stock split, consolidation or exchange of shares with respect to a reorganization of the enterprise,
the registrar shall sell on the market the number of shares which comprise the total of all fac-
tional shares interests, and divide the proceeds pro rata. If there is no readily available market
for the shares, the registrar shall compute the per-share value as the average price of the four

previous days on which sales of the enterprise’s shares took place.l

1 Eor example, if a stock split provided that one additional share would be issued for every three shares held, every stockholder with a num-
ber of shares not divisible by 3 would be entitled to a fractional shareinterest. For example, a shareholder with 7 shares wold be entitled to 2
1/3 additional shares. A shareholder with 8 shareswould be entitled to 2 2/3 additional shares. Theregistrar would post the 2 sharesto
these accounts, and would accumulate all the 1/3-shares and 2/3-share interests of all such shareholders, and sell the total number of shares
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6. TRANSFER OF SHARES AND BONDS, INQUIRY PROCEDURES
6.1. A transfer instruction shall instruct the registrar or the nominee to record the transfer of a
specified number of shares or amount of bonds from the name of a registered person to another
person.
6.2. A transfer instruction shall contain:
- the full name of the registered person transferring the securities,
- personal account number,
- either
- Passport number (or other appropriate IF number) for a physical person; or
- [Appropriate State] registration number for alegal entity
- the full official name of the issuer,

- the number of shares or amount of bonds to be transferred,

- the price paid if the transfer was by sale, [If there is no capital gains tax, thisitem
would not appear to be necessary.]

- the class of securities,

- the name of the Registry Company if the JSC is not the Registrar
- adescription of any encumbrances on the security

- ISIN number, and

- information with respect to the person in whose name the securities are to be
registered.

The transfer instruction must include language stating that if the securities have been is-
sued in materialized form, they must be presented to the Registrar before the transfer can be ef-
fected.

Information required by aregistrar to be included on atransfer instruction shall be limited
to that required by these regulations.

6.3. Thetransfer instruction must be signed by the registered person transferring the securities
or his authorized representative. The transfer instruction may be presented to the registrar by the

on themarket. 1t would then divide the proceeds of the sale among those shareholders based on whether their fractional interest was 1/3
shareor 2/3 shares..
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person in whose name the securities are to be registered or by his authorized representative, [or
27?0

Transfers of ownership resulting from transactions which took place on a stock exchange
shall meet the requirements of the exchange and relevant legislation, regulation, or other direc-
tive.

6.4. If atransfer of a dematerialized security is effected with the aid of a professional partici-
pant in the securities market, the registrar, at the request of the intermediary, shall make entry in
the account of the person transferring the securities to indicate that a transfer is pending. The
request of the professional participant may be verbal, to be confirmed in writing within five days.
This entry may be by special code or by such other means as will prevent multiple transfers of
the same share or bond, and will aert other parties of the pending transfer.

If the written confirmation is not received within the five-day time period, responsibility
for damagesto the registered person or the buyer rests with the professional participant.

6.5. Requirements for the transfer of ownership of shares shall be established by the Commis-
sion.

[The Authority would have limited authority in this area, since it would not be able
to change existing law. Should a counterpart of UCC, Art. 8, beincluded in some
Law?]

6.xx. Verification of a document (transfer instruction, request for confirmation, or other state-
ment) is the warranty by the verifier

- of theidentity of the person signing the document;

- if the signatory to the document is not the registered person specified in the document,
that the signatory is authorized to sign the document on behalf of the registered person,
and

- that the signatory had the legal capacity to sign.

6.xX. A document may be verified by the registrar, a notary, or by a professional participant in
the securities market. [What are the duties/responsibilities of a notary in Egypt; can they be
held financially responsible? Do notaries exist?]

A registrar may not reject a transfer instruction sent to the registrar by a Stock Exchange,
for the reason of a signature not being verified, and shall not be liable for breach of any of the
warranties described in 6.xx, above. [This assumes that the Exchange or the Exchange
Member hasin effect assumed theresponsibility for verification.]

6.6. The registrar shall make entries in the register to record the transfer of securities by a

registered person no later than __ days after the receipt of a verified transfer instruction and
other required documentation.
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6.7. A registrar may enter into the register notations of lawful restrictions on transfer only if
the registrar has received documents confirming the restriction or encumbrance. Written docu-
mentation is, however, not required when the registrar receives notification, as described in 6.4,
above, from a professional participant in the securities market that a transfer of securities is
pending.

The registrar must give written notice of the restriction or encumbrance, except restric-
tion from a professional participant in the securities market regarding a pending transfer, to the
registered person at the time of making the entry.

6.8. Theregistrar shall make entries in the register to record changes in personal account data
(such as change of address) within 10 days of the receipt of a request from the registered person
or person authorized to act as the representative of the registered person.

6.9. A registrar shall investigate promptly and thoroughly all inquiries received regarding the
status or accuracy of datain the register, or potential errors brought to its attention, make all nec-
essary corrections, and provide a response within ten days.

A person shall be entitled to a response to hisinquiry if the information requested is not
confidential. Except as provided in these regulations, information shall be deemed confidential
only if it concerns securities with respect to which the person is not, or does not claim to be, a
registered person.

6.10. If the registrar determines that it should not make an entry in the register in compliance
with a transfer instruction, lien instruction, request to change personal account data or other re-
quest, the registrar shall, no later than 5 days after receiving the instruction or request, send a no-
tice of regjection to the person presenting the instruction or request. The notice of rejection must
state the precise reasons for refusing to make the entry in the register.

6.11. Such documents and records, other than those relating to changes of ownership of securi-
ties, shall be retained by the registrar for a minimum of three years from the date of receipt.

6.12. Refusal to enter arecord into the register may be subject to appeal in the Audit Commis-
sion of the enterprise or in a court or arbitration court. According to a decision of the Audit
Commission or of a court or arbitration court, the registrar shall make the necessary entry in the
register within two days from the receipt of the decision. [Isthere a counterpart of an Audit
Commission in Egypt?]

7. MATERIALIZED SHARES AND BONDS

7.1. A separaterecord shall be maintained for each class of registered securitiesissued in
materialized form.

2.3. A registrar must have a system of procedures and personnel responsible for ensuring that

only valid and authorized materialized securities are issued, and that, upon transfer, such securi-
ties are withdrawn from circulation and canceled. Such system shall include:
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7.3.

7.4.

- vault control procedures for maintaining an accurate inventory of blank materialized se-
curities based on the unique number appearing on each such materialized security.

- physical controls over the equipment used to authenticate materialized securities
(equipment for facsimile signatures of officers of the enterprise, seal of the enterprise)

- a clear method of marking or mutilating voided or canceled materialized securities to
show they areinvalid

- amethod for archiving and retrieving voided and canceled materialized securities for at
least seven years following cancellation.

The register shall maintain data on each materialized share or bond which shall include,
as aminimum:

- aunique number for each materialized security within a class,

- the number of shares evidenced by a materialized share security, or amount of bonds
evidenced by amaterialized bond security,

- the name and personal account number of the registered person in whose name the ma-
terialized security was issued,

- the date of issue,

- the date the share or bond was canceled if it was canceled,
- the ISIN Number,

- adescription of any encumbrances, and

- whether the share or bond was reported lost, stolen or damaged, and, if so, whether a
replacement share or bond was issued.

It is prohibited to have more than one materialized security in circulation at any one time

with respect to the same share or bond..

7.5.

If amaterialized security isin circulation, atransfer instruction with respect to such secu-

rity is not complete without delivery of the security to the registrar for cancellation.

7.6.

At the time a materialized security isissued that is subject to alien or other encumbrance,

or to lawful restriction on transfer recorded in the register, the security must contain a conspicu-
ous notation of the existence of such restrictions or encumbrance.

1.7.

If a registered person claims that a materialized security has been lost, stolen or de-

stroyed, the registrar may issue a replacement if
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- the registered person signs a notarized statement explaining the grounds for believing
that the materialized security is truly missing and promising to reimburse the registrar for
any lossif the missing security is later presented for payment or transfer; and

- the registered person pays a replacement fee, which should not exceed the actual cost to
prepare and deliver the replacement, but may include the cost of insurance against |oss.

[Isthere such athing as a surety bond in Egypt? Should the registrar be regquired
toissueareplacement?]

8. EXTRACTS FROM THE REGISTER

8.1.

8.2.

8.3.

Extracts are not required to be issued if an enterprise issues only materialized securities.
An extract shall contain at a minimum the following data:
- the full name of the registered person;
- personal account number of the registered person;
- either
- IMB number for a physical person; or
- (Appropriate State body) registration number for alega entity

- the date as of which the extract from the shareholder register or bondholder register
certifies that securities have been issued in the name of the registered person;

- full official name of the enterprise and the its official address.

- the number and class of securities recorded in the register in the name of the registered
person;

- ISIN number

- either the total number of securities in the person’s account, or, upon the transfer of se-
curities, the amount being transferred and class;

- the full official name and legal address of the registrar;

- data on any restrictions or encumbrance imposed on the transfer of securities.
Appearing on the register extract must be language explaining:

- that the register extract is not a security but is a confirmation that, as of the date indi-

cated, the person named on the register extract was the registered person with respect to
the securities indicated on the register extract;
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- that in order for atransferee of securities to become the registered person with respect
to the securities, proper documents, including a properly verified transfer instruction,
signed by the registered person or his authorized representative, must be presented to
the registrar; such transfer instruction need not be accompanied by the register ex-
tract.

- the procedure by which additional register extracts may be obtained at alater date.

8.4. A register extract will be issued to aregistered holder of a dematerialized security at the
time of the opening of the securityholder’ s personal account.

The register extract will be sent to the registered securityholder or his representative by
mail within 3 days of the opening of the securityholder’s personal account unless the security-
holder receives the register extract in person.

8.5. A register extract will be issued to both the registered person out of whose name securi-
ties are being transferred and the registered person into whose name the securities are being is-
sued.

The register extracts must be to the sent to both persons or their representatives by mail
within 3 days of the date of transfer unless the persons receive the register extract in person.

8.6.  Upon request of a person who claims to be a registered person with respect to securities
of an enterprise, the registrar must issue a register extract confirming the number of shares or
amount of bonds, if any, that appear in the register in the name of the person.

The register extract must be sent by mail within 10 days of receipt of the request unless
the person receives the register extract in person.

8.7. Theregistrar will pay the costs of preparing and delivering register extracts to the regis-
tered person at the time of opening a persona account or at the time of a transfer of registered
ownership of securities. The registrar may, however, charge a fee (not to exceed the actual costs
of preparation and delivery) for register extracts provided at the request of the registered person

8.8. Theregistrar has no obligation to control the number of extracts issued at any time with
respect to a share or bond, and the extract is not subject to withdrawal from circulation and can-
cellation by the registrar.

0. MEETINGS OF SHAREHOLDERS

9.1. A registrar shall produce a shareholder list as of arecord date to determine which share-
holders are entitled to receive notice of a meeting of shareholders and to vote at that meeting.
Registered persons shall be listed aphabetically [or, ....] and lists shall contain, at a minimum,
for each registered person, the following data:

- name of the registered person
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- number of shares
- correspondence address.

9.2. A separate shareholder list shall be produced for each class of shares entitled to receive
notice of ameeting of shareholders and to vote at the meeting.

9.3.  Upon receipt of notification from an enterprise of the record date to determine the share-
holders entitled to participate in the enterprise’s annual meeting or other meeting of sharehold-
ers, the registrar will ensure that all instructions for the change of ownership of shares received
by the registrar no later than the record date are entered into the register in sufficient time to en-
sure that notices of the meeting and related materials are distributed to persons entitled thereto.

9.4. Nofewerthan___ daysbefore the record date of a meeting of shareholders, the registrar
shall send a search inquiry to each nominee which is aregistered person. The search inquiry
shall include notice of the date of the meeting, the record date, and the date by which the nomi-
nee must submit arequest for an estimated number of shareholder meeting materialsto be dis-
tributed to the beneficial owners for whom the nominee holds common shares of the enterprise.
If one or more classes of preferred shares will be eligible to vote at the meeting, the search in-
quiry will also ask that the nominee submit arequest for shareholder meeting materials to be
distributed to the beneficial owners of shares of those classes of which the nomineeisthe regis-
tered owner.

If anominee holds shares for a another person that is, itself, a nominee, the first nominee
shall forward a copy of any search inquiry to the second nominee within ___ days of having re-
ceived the search inquiry. The second nominee, within ___ days after receiving the search in-
quiry from the registered nominee, will submit to the registered nominee arequest for sufficient
shareholder meeting materials for each beneficial owner of shares which it holders on behalf of
those beneficial owners.

Registered nominees will in turn, no later than __ days prior to the record date, inform
the registrar of the estimated number of materials required by it and by any nominee from which
it has received arequest for materials.

9.5. Within__ daysfollowing the record date, the registrar shall send aregister extract to
each registered nominee, informing the nominee of the number of shares of each class eligibleto
vote at the meeting registered in the nominee’ s name as of the record date. Within ___ daysfol-
lowing the record date, each nominee that has sent a search inquiry to other nominees shall send
an account extract to each such nominee, informing such nominee of the number of shares of
each voting class recorded in the nominee's account as of the record date.

It shall be the responsibility of each nominee to reconcile the number of shares shown on
the extract it receives with the number of shares shown on itsrecords. Any discrepancy that
cannot be reconciled by the nominee must be brought to the attention of the registrar, or of the
nominee that sent it the extract, within ____ days of receipt of the extract from the registrar or
nominee, accompanied by, if appropriate, a change in the number of shareholder meeting materi-
als requested.
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9.6. Eachregistrar shall, within ____ daysfollowing the record date, send to each registered
nominee the number of shareholder meeting materials requested. With __ days of receipt of
such materials, each registered nominee that holds shares on behalf of another nominee shall in
turn forward to each such nominee the materials that nominee requested.

Each nominee shall, upon receipt of assurance of payment of postage and other reason-
able expenses from the enterprise or itsregistrar, no later than ____ days before the date of the
shareholder meeting, mail or otherwise deliver shareholder meeting materials to each beneficial
owner of shareswhich it holds as nominee.

9.7. A nominee shall not be required to provide to the enterprise or to its registrar any infor-
mation regarding shares held in the nominee's name other than that specified above.

9.8. (Alt. 1 Upon request of aregistered person, the registrar shall provide a copy of the most
recent shareholder list for a fee not to exceed the cost of production. Such request shall be ful-
filled by the registrar no later than 5 days after receiving the request.

(Alt. 2) Upon request of aregistered person who holds no lessthan % of the voting
shares of the enterprise, the registrar shall provide a copy of the most recent shareholder list for a
fee not to exceed the cost of production. Such request shall be fulfilled by the registrar no later
than 5 days after receiving the request.

(Alt. 3) Upon request of registered persons who together hold no lessthan % of the
voting shares of the enterprise, the registrar shall provide a copy of the most recent shareholder
list for afee not to exceed the cost of production. Such request shall be fulfilled by the registrar
no later than 5 days after receiving the request.

9.9. If arequest by aregistered person isfor a shareholder list as of the record date for a
meeting of shareholders, the request must be fulfilled by the registrar no later than ___days after
sending of the notice of meeting to shareholders, or if the request is received after the record
date, no later than 5 days after receipt of the request.
9.10 A shareholder may receive acopy of thelist described in section 9.9 and 9.10 only if:

(2) hisdemand is made for a proper purpose;

(2) he describes his purpose in writing with reasonable particul arity;

(3) thelist isdirectly connected with his purpose; and

(4) he agrees to compensate the enterprise or the registrar for any damage or loss caused by
improper use of the list

An improper purpose in the context of this section is any purpose which is unrelated to a
meeting of shareholders.

9.11 Theregistrar must make available a copy of the shareholder list, as of the record date of a
meeting of shareholders, for examination by any registered person, or person who was a
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registered person as of the record date, or his authorized representative, at the office of the
registrar during normal business hours for the two weeks preceding the meeting, and at the
meeting.
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